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ATTORNEYS AT LAW

.050 SURFACETRANSPORTATIONBOARD
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WASHINGTON- D.C.
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Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum Participant Assignment and
Security Agreement, dated as of June 29,2007, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Lease being filed
with the Board under Recordation Number 25523-L.

The names and addresses of the parties to the enclosed document are:

Collateral Agent: ABN AMRO Advisory, Inc.
540 W.Madison, Suite 2102
Chicago, Illinois 60661

Lessor: ABN AMRO BANK N.V.
540 W. Madison, Suite 2131
Chicago, Illinois 60661



Mr. Vernon A. Williams
June 29, 2007
Page 2

A description of the railroad equipment covered by the enclosed document
is:

314 tank cars within the following series as more particularly set forth in
the equipment schedule attached to the document:

ETCX 004000 - ETCX 004004 (inclusive)
ETCX 021000 - ETCX 021157
ETCX 022000 - ETCX 022045
ETCX 023000 - ETCX 023006
ETCX 029058 - ETCX 029132
ETCX 029500 r ETCX 029520 (inclusive)
ETCX 030001 - ETCX 030014
ETCX 222622 - ETCX 222667
ETCX 821000 - ETCX 821014 (inclusive)

A short summary of the document to appear in the index is:

Memorandum Participant Assignment and Security Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Robert W. Alvord

RWA/anm
Enclosures
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FILING AND RECORDING REQUESTED BY, JUN 2 9 *Qf ~g 1
AND WHEN FILED AND RECORDED RETURN TO:

Alvord & Alvord SURFACE TRANSPORTATION BOARD
1050 17th Street, N.W., Suite 301
Washington, DC 20006-5556
Attention: Robert W. Alvord, Esq.

---------------------- SPACE ABOVE THIS LINE FOR RECORDER'S USE ----------------------

MEMORANDUM OF PARTICIPANT ASSIGNMENT AND SECURITY AGREEMENT

dated as of June 29, 2007

between

ABN AMRO ADVISORY, INC.,
as Collateral Agent,

ABN AMRO BANK N.V.,
as Lessor

2871189605014242
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THIS MEMORANDUM OF PARTICIPANT ASSIGNMENT AND SfUpJUAOBUWNSPORTATION BOARD
AGREEMENT ("Memorandum'") dated as of June 29,2007 is between ABN AMRO
ADVISORY, INC., not in its individual capacity but solely as Collateral Agent, with an address
at 540 West Madison, Suite 2102, Chicago, Illinois 60661 (the "Collateral Agent'") and ABN
AMRO BANKN.V., as Lessor, with an address at 540 W. Madison, Suite 2131, Chicago,
Illinois 60661 ("Lessor").

W I T N E S S E T H :

WHEREAS, Lessor and Eastman Chemical Company, as Lessee ("Lessee") have
entered into that certain (unfiled) Lease dated as of March 30,2005 (as from time to time
amended, restated, supplemented or otherwise modified, the "Lease") pursuant to which Lessee
has granted to Lessor, for the benefit of the Participants party to the Participation Agreement (as
defined herein), a first priority security interest in all of the Units and other Collateral to secure
the payment by Lessee of all sums due and payable by Lessee and the performance by Lessee of
all of its obligations under the Lease, each of the Lease Supplements and the other Operative
Documents; and

WHEREAS, Lessor, Collateral Agent, ABN AMRO BANK N.V., as Administrative
Agent ("Administrative Agent") and the Participants identified therein have entered into that
certain Participant Assignment and Security Agreement dated as of March 30,2005 (as from
time to time amended, restated, supplemented or otherwise modified, the "Participant
Assignment and Security Agreement") pursuant to which Lessor has granted to Collateral
Agent, for the benefit of the Participants, a first priority security interest in all of Lessor's interest
in the Lease, each Lease Supplement entered into from time to time, all of the Units and the other
Lessor Collateral to secure the payment of all sums due and payable to the Participants with
respect to their Participation Interests and the performance by Lessor of its obligations to the
Participants under the Participant Assignment and Security Agreement and the other Operative
Documents.

NOW, THEREFORE, in consideration of the mutual premises contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. For all purposes hereof, the capitalized terms used herein and not otherwise
defined shall have the meanings assigned thereto in Appendix 1 to that certain Participation
Agreement dated as of even date herewith, among Eastman Chemical Company, as Lessee,
Lessor, Administrative Agent, Collateral Agent and the Participants identified therein (as from
time to time amended, restated, supplemented or otherwise modified, the "Participation
Agreement'"). The rules of interpretation set forth in such Appendix 1 shall also apply hereto.

2. This Memorandum evidences of record the Participant Assignment and Security
Agreement, and all references herein or in the other Operative Documents to the Participant
Assignment and Security Agreement shall be deemed to include this Memorandum.

3. Pursuant to the terms of the Participant Assignment and Security Agreement,
Lessor has granted to Collateral Agent a first priority security interest in all of the Lessor
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Collateral, including without limitation the Lease, each Lease Supplement and the Units
identified in (i) that certain Lease Supplement No. 16, dated as of June 29,2007, (ii) that certain
Lease Supplement No. 17, dated as of June 29,2007, (iii) that certain Lease Supplement No. 18,
dated as of June 29,2007, and (iv) that certain Lease Supplement No. 19, dated as of June 29,
2007, and which are listed on Annex A attached hereto.

4. The parties hereto wish to show for public record this Memorandum and
accordingly have caused this Memorandum to be executed by their officers thereunto duly
authorized, as of the date first above written.

5. This Memorandum may be executed in counterparts, each such counterpart shall
be binding on both parties hereto, notwithstanding that both parties are not signatories to the
same counterpart.

[Signatures on next page]

2871189605014242
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IN 'WITNESS WHEREOF, each of the parties hereto has caused this Memorandum to
be duly executed by an officer thereunto duly authorized as of the date and year first above
written.

COLLATERAL AGENT:

ABN AMRO ADVISORY.

. __^
Name Printed: MARIA T. VANDERWARREN
Title: ASSISTANT VICE PRESIDENT

LESSOR:

ABN AMRO BANK

B

Name Printed: MARIA T. VANDERVfARF
ASSiSTAN'i

28711896 OS014242



ACKNOWLEDGMENT- COLLATERAL AGENT

STATE OF

COUNTY OF Coat-

£7On
Public in and for said State, personay app

personally

. 2007, before me, lA \f£TT£. «5T/v\Jf j
, personally appeared^ lAOlAflJPt* ~*fi}£

, a Notary
and

to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature s\Hrffr-' d* /̂** (Seal)

OFFICIAL SEAL
YVETTE STYLES

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES'08/23«)9

287)189605014242



STATE OF IT//,
COUNTY OF CoolC

ACKNOWLEDGMENT-LESSOR

On June 27,2007, before me, Yvette Styles; a Notary Public in and for said State,
personally appeared Yolanda Meza and Maria Vanderwarren, personally known to me (or
proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signatureds) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature (Seal)

OFFICIAL SEAL
YVETTE STYLES

NOTARY PUBLIC -STATE OF ILLINOIS
MY COMMISSION EXRRESflMMS
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ANNEX A

Description of Units

See attached.
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Annex A

Lease Supplement
Supplement 16

Supplement 17

Supplement 18

Type
Tank
Tank
Tank "
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

Car Number
. ETCX821000

ETCX821001
ETCX821002
ETCX821003
ETCX821004

ETCX821005
ETCX821006
ETCX821007
ETCX821008
ETCX821009
ETCX821010
ETCX821011
ETCX821012

' ETCX821013
ETCX821014
ETCX 222662
ETCX 222665
ETCX 222638
ETCX 222647
ETCX 222653
ETCX 222673
ETCX 222680
ETCX 22271 7
ETCX 22271 8
ETCX 222661
ETCX 222667
ETCX021000
ETCX021001
ETCX021002
ETCX021003
ETCX021004
ETCX021005
ETCX021006
ETCX021007
ETCX021008
ETCX021009
ETCX021010
ETCX021011
ETCX021012
ETCX022000
ETCX022001
ETCX022002
ETCX022003

Year Built
2007
2007
2007
2007
2007
2007
2007
2007
2007
2007
2007
2007
2007
2007
2007
2006
2006
2006
2006
2006
2006
2006
2006
2006
2006
2006
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985

Total Amount
250,294.00
250,294.00
250,294.00
250,294.00
250,294.00
250,294.00
250,294.00
250,298.00
250,298.00
250,302.00
250,302.00
253,604.00
253,604.00
253,604.00
253,604.00
100,566.00
100,129.00
100.129.00
100,566.00
100,566.00
100,398.00
99,962.00

100,112.00
100,112.00
100,566.00
100,566.00
106.101.90
106.101.90
106,101.90
106,101.90
106,101.90
106.101.90
106,101.90
106,101.90
106,101.90
106.101.90
106,101.90
106,101.90
106,101.90
64,304.32
64,304.32
64,304.32
64,304.32



Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank •
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

ETCX022004
ETCX022005
ETCX022006
ETCX022008
ETCX022009
ETCX022010
ETCX022011
ETCX022012
ETCX022013
ETCX022014
ETCX022015
ETCX022016
ETCX022017
ETCX022018
ETCX022019
ETCX022020
ETCX022022
ETCX022023
ETCX022024
ETCX022025
ETCX022026
ETCX022027
ETCX022028
ETCX022030
ETCX022032
ETCX022033
ETCX022034
ETCX022035
ETCX022036
ETCX022037
ETCX022038
ETCX022039
ETCX022040
ETCX022041
ETCX022042
ETCX022044
ETCX022045
ETCX029058
ETCX029059
ETCX029060
ETCX029061
ETCX029062
ETCX029063
ETCX029064
ETCX029065
ETCX029066

1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985

' 1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1983
1983
1983
1983
1983
1983
1983
1983
1983

64,304.32
64.304.32
64,30̂ .32
64,304.32
64,304.32
64.304.32

j

64.304.32
64.304.32.
64,304.32
64,304.32
64,304.32
64.304.32
64,304.32
64,304.32
64,304.32
64.304.32
64,304.32
64.304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304.32
64.304.32
64,304.32
64,304.32
64,304.32
64,304.32
64,304,32
64,304.32
56,575.49
56,575.49
56,575.49
56.575.49
56.575.49
56,575.49
56,575.49
56.575.49
56.575.49



Supplement 19

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

ETCX029067
ETCX029068
ETCX029069
ETCX029070
ETCX029071
ETCX02$072
ETCX029073
ETCX029074
ETCX029075
ETCX029076
ETCX029077
ETCX029078
ETCX029079
ETCX029080
ETCX029081
ETCX029082
ETCX029083
ETCX029084
ETCX029085
ETCX029086
ETCX029089
ETCX029090
ETCX029091
ETCX029092
ETCX029094
ETCX029095
ETCX029096
ETCX029097
ETCX029098
ETCX029099
ETCX029100
ETCX029101
ETCX029102
ETCX029103
ETCX029104
ETCX029105
ETCX029107
ETCX029108
ETCX004000
ETCX004001
ETCX004002
ETCX004003
ETCX004004
ETCX021014
ETCX021015
ETCX021016

1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1983
1986
1986
1986
1986
1986
1986
1986
1986

56.575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49

• 56,575.49
56,575.49
56,575.49
56,575.49
56,575 49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
56,575.49
65,311.44
65,311.44
65,311.44
65,311.44
65,311.44

111,029.30
111,029.30
111,029.30



Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank .
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank .
Tank
Tank

ETCX021017
ETCX021018
ETCX021019
ETCX021021
ETCX021022
ETCX021023
ETCX021024
ETCX021025
ETCX021026
ETCX021027
ETCX021028
ETCX021029
ETCX021030
ETCX021031
ETCX021032
ETCX021033
ETCX021034
ETCX021035
ETCX021036
ETCX021038
ETCX021039
ETCX021040
ETCX021041
ETCX021042
ETCX021043
ETCX021044
ETCX021045
ETCX021047
ETCX021048
ETCX021049
ETCX021050
ETCX021051
ETCX021052
ETCX021053
ETCX021055
ETCX021056
ETCX021057
ETCX021058
ETCX021059
ETCX021060
ETCX021061
ETCX021062
ETCX021063

• ETCX021064
ETCX021065
ETCX021066

1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1.986
1986

. 1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986

111,029.30
111,029.30
111,029.30
111.029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111.029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111.029.30
111,029.30
111,029.30
111,029.30
111.029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111.029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111.029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30
111,029.30



Tank
Tank
Tsnk
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

ETCX021067
ETCX021068
ETCX021069
ETCX021070
ETCX021071
ETCX021072
ETCX021073
ETCX021094
ETCX021095
ETCX021096
ETCX021097
ETCX021098
ETCX021099
ETCX021100
ETCX021101
ETCX021102
ETCX021103
ETCX021104
ETCX021105
ETCX021106
ETCX021107
ETCX021108
ETCX021109
ETCX021110
ETCX021111
ETCX021112
ETCX021113
ETCX021114
ETCX021115
ETCX021116
ETCX021117
ETCX021118
ETCX021119
ETCX021120
ETCX021121
ETCX021122
ETCX021123

. ETCX021124
ETCX021125
ETCX021126
ETCX021127
ETCX021128
ETCX021129
ETCX021130
ETCX021131
ETCX021132

1986
1986
1986
1986
1986
1986
1986
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987
1987

111.029.30
111,029.30
111.029.30
111,029.30
111,029.30
111,029.30
111,029.30
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113.873.00
113,873.00
113,873.00
113,873.00
113,873.00
T1 3,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113.873.00
113,873.00
113,873.00
113,873.00
113,873.00

' 113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
113,873.00
112,269.02
112,269.02
112,269.02
112,269.02
112,269.02



Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank •
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

ETCX021133
ETCX021134
ETCX021136
ETCX021137
ETCX021138
ETCX021139
ETCX021140
ETCX021141
ETCX021142
ETCX021143
ETCX021144
ETCX021145
ETCX021146

. ETCX021147
ETCX021148
ETCX021149
ETCX021150
ETCX021151
ETCX021152
ETCX021153
ETCX021154
ETCX021155
ETCX021156
ETCX021157
ETCX023000
ETCX023001
ETCX023002
ETCX023004
ETCX023005
ETCX023006
ETCX029109
ETCX029110
ETCX029111
ETCX029112
ETCX029113
ETCX029114
ETCX029115
ETCX029116
ETCX029118
ETCX029119
ETCX029120
ETCX029121
ETCX029122
ETCX029123
ETCX029124
ETCX029125

1987
1987
1987
1987
1987
1987
1987
1987
1987
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1989
1989
1989
1989
1989'
1989
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988

112,269.02
112.269.02
112,269.02
112,269.02
112,269.02
112,269.02
112,269.02
112,269.02
112.269.02
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114,082.10
114i082.10
114,082.10
72,383.30
72.383.30
72.383.30
72,383.30
72,383.30
72.383.30
70,324.62
70.324.62
70.324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62

"70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62



Tank
Tank
Tank
Tank
Tank
Tsnk
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

ETCX029126
ETCX029127
ETCX029128
ETCX029129
ETCX029130
ETCX029131
ETCX029132
ETCX029500
ETCX029501
ETCX029502
ETCX029503
ETCX029504
ETCX029505
ETCX029506
ETCX029507
ETCX029508
ETCX029509
ETCX029510
ETCX029511
ETCX029512
ETCX029513
ETCX029514

ETCX029515
ETCX029516
ETCX029517
ETCX029518
ETCX029519
ETCX029520
ETCX030001
ETCX030003
ETCX030004
ETCX030005
ETCX030006
ETCX030007

ETCX030008
ETCX030009
ETCX030010
ETCX030011
ETCX030012
ETCX030013
ETCX030014

1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70.324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70,324.62
70.324.62
70,324.62
70,324.62
73.956.66
73,956.66
73,956.66
73,956.66
73,956.66
73,956.66
73.956.66
73,956.66
73,956.66
73,956.66
73,956.66
73.956.66
73,956.66

TOTAL $ 29,735.093.57



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the.
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


